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November 16,2006

Surface Transportation Board
Karen January
1925 K Street N.W.
Washington D.C.20423-0001

Dear Sir:

I have enclosed one original and copy/counterpart of the documents described below, to be recorded
pursuant to Section 11303 of Title 49 of the U.S. Code.

This document is a Security Agreement, a primary document, dated July 12,2006.

The names and addresses of the parties to the documents are as follow:

Debtor: Ben Butterworth, Mark Greve, and George Williams
2267 Lewis Lane
Villa Ridge, MO 63089

Secured Party: UMBBank,N.A.
St. Louis Commercial Loan Department
2 South Broadway
St. Louis, MO 63102-1713

A description of the equipment covered by the document follows:
Machinery and Equipment as described on Exhibit A:
Rolling Stock 1 SWB Locomotive 2024:1 F B-Unit; I Coach; 2 Caboose: 1 Baggage Car.

A fee of $34.00 is enclosed. Please return the original and any extra copies not needed by the Surface
Transportation Board for recording to UMB Bank, N.A., Commercial Loan Department, 928 Grand
Boulevard, Kansas City, MO 64106

P.O. Box
419226

City,
Missouri

64141-
6226

(816) 860-
7000
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A short summary of the document to appear in the index follows:
Security Agreement between Ben Butterworth, Mark Greve and George Williams (debtor) 2267Lewis

Lane, Villa Ridge, MO 63089 and UMB Bank, N.A. (secured party) St. Louis Commercial Loan
Department, 2 South Broadway, St. Louis, MO 63102-1713. Security Agreement covers Machinery and
Equipment as described on Exhibit A: One Caboose, numbered IS, and its contents; One Caboose,
numbered 19, and its contents; One Baggage Railcar, number RPCX 7000, and its contents.
The Contents of the former Milwaukee Baggage railcar.
One Locomotive B unit, former D & NW 31 SB, and its contents.
One Passenger coach, former Amtrak 10SOS, and its contents.
Wheelboxes, springs, couplers, equalizers, and all other equipment including but not limited to forklifts,
welders, jumper cables; water hoses, air hoses, HEP electrical extension cords, wheelchair lift, and
railcar stands, with the exception of railcar wheelsets.
One pair of rebuilt railcar trucks, outside swing-hanger, disc brake, without wheelsets or springs.
One SW B Locomotive, former Army 2024. and its contents.

Sincerely,

Bradley N. Smith
Assistant Vice-President/Commercial Banker
1-618-346-1449

P.O. Box
419226
Kansas

City,
Missouri

64141-
6226

(816)860-
7000

Internet:
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umb.com
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ACKNOWLEDGMENT

* «4iI, C*« O/Vl '*~ , certify that I am
UMB Bank, N.A., that the seal affixed to the foregoing instrument is the corporate seal of said
corporation, that the instrument was signed and sealed on behalf of the corporation by authority
of its Board of Directors, and that I acknowledge that the execution of the foregoing instrument
was the free act and deed of the corporation. Jfurther certify under penalty of perjury that the
foregoing is true and correct. Executed on HSOfowy 33* , 2006.

UMB BANK, N.A.

Name

Title

P.O. Box
419226
Kansas

City.
Missouri

64141-
6226

(816)860-
7000

Internet:
http://ww\v

.umb.com
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ACKNOWLEDGMENT

I, Mark Greve, certify that I am the person described in and who executed the foregoing
instrument and that I acknowledge that I executed the same as my free act and deed. I further
declare under penalty of perjury that the foregoing is true and correct.
Executed on HA&. £>

Mark Greve

(Ni

State of

County of^AfcyF

Subscribed and sworn to before me this fy day of

My Commission expires:

P.O. Box
419226
Kansas

City,
Missouri

64141-
6226

(816)860-
7000

Internet:
http://www

.umb.com

btary Public THOMAS WHITE

MAR 06 2007



ACKNOWLEDGMENT

I, Ben Butterworth, certify that I am the person described in and who executed the foregoing
instrument and that I acknowledge that I executed the same as my free act and deed. 1 further
declare under penalty of perjury that the foregoing is true and correct.
Executed on 3'?' «?7

Ben

(Name)

State of

County of

Subscribed and sworn to before me thisis j/ *dav of

My Commission expi

OFFICIAL SEAL
ALICE LRHOADS

NOTARY PUBUC -STAHOF UMOB
MVI

P.O. Box
419226
Kansas

City,
Missouii

64141-
6226

(816)860-
7000

Internet:
http://www

urnb.com
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ACKNOWLEDGMENT

I, George Williams, certify that I am the person described in and who executed the foregoing
instrument and that I acknowledge that I executed the same as my free act and deed. I further
declare under penalty of perjury that the foregoing is true and correct.
Executed on

(Name)

State of

County of

Subscribed and sworn to before me this &L/ day of

My Commission expires:
OFFICIAL SEAL

ALJCELRHOADS
NOTARY PUBUC-nWE OF HMO*

MY COMMON EXPIREfcOMVIO

P.O. Box
419226
Kansas

City,
Missouri

64141-
6226

(816)860-
7000

Internet-
http:/Aiww

umb.com
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CERTIFICATE

The undersigned hereby certifies that he/she has compared the attached copy with
the original Security Agreement date Qchl*r jlfe, 2006 by and between UMB
Bank, N.A. as Secured Party and Ben Butterworth, Mark Greve and George
Williams as Debtor, and that such copy is complete and identical in all aspects to
the original document. The undersigned declares under penalty of perjury that the
foregoing is true and correct.

Dated:

UMB Bank, N.A.

^—•

J!

(Name and Title)

P.O. Box
419226
Kansas

City,
Missouri

64141-
6226

(816)860-
7000

Internet:
http://www

.umb.com
Mifmhrr

nnc
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References In the shaded area are for Lender's use only and do not limit the applicability of this document to any particular loan or item.
Any Item above containing ••••'has been omitted due to text length limitations.

Grantor: Ben Buttarworth. Mark Grave and George Williams Lander: UMBBANK. n.a.
2267 Lewis Lane ST. LOUIS COMMERCIAL LOAN DEPT
Villa Ridge, MO 63088 2 SOUTH BROADWAY

ST. LOUIS. MO 63102-1713
1314] 621-1000

THE LIEN GRANTED PURSUANT TO THIS AGREEMENT MAY ALSO SECURE FUTURE ADVANCES

THIS COMMERCIAL SECURITY AGREEMENT dated April 26, 2006. to made and executed between Ben Buttwworth. Mark Grew and George
WHHams ("Grantor-) and UMB BANK. n.a. ('Lender').

GRANT OF SECURITY INTEREST. For valuable consideration. Grantor grants to Lender a security interest hi the Colateral to secure the
Indebtedness and agrees that Lender shall have the rights stated in this Agreement with respect to the Collateral. In addition to aH other rights
which Lender may have by law.

COLLATERAL DESCRIPTION. The word "Collateral" as used In this Agreement means the following described property, whether now owned or
hereafter acquired, whether now existing or hereafter arising, and wherever loceted, in which Grantor Is giving to Lender a security interest for
the payment of the Indebtedness and performance of all other obligations under the Note and this Agreement:

Machinery and Equipment as described on Exhibit A
In addition, the word "Collateral* also includes all the following, whether now owned or hereafter ecquired, whether now existing or hereafter
arising, and wherever located:

(A) All accessions, attachments, accessories, replacements of and additions to any of the collateral described herein, whether added now
or later.

(B) All products and produce of any of the property described in this Collateral section.

(C) All accounts, general intangibles, instruments, rents, monies, payments, and all other rights, arising out of a sale, lease, consignment
or other disposition of any of the property described in this Collateral section.
(D) All proceeds (Including Insurance proceeds) from the sale, destruction, loss, or other disposition of any of the property described in this
Collateral section, and sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether due
to judgment, settlement or other process.

(E) All records and data relating to any of the property described in this Collateral section, whether in the form of a writing, photograph,
microfilm, microfiche, or electronic media, together with all of Grantor's right, title, and Interest In and to ell computer software required to
utilize, create, maintain, and process eny such records or data on electronic media.

CROSS-COLLATERALIZATION. In addition to the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of
Grantor to Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now
existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or otherwise, whether due or not due,
direct or indirect, determined or undetermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or
jointly with others, whether obligated as guarantor, surety, accommodation party or otherwise, and whether recovery upon such amounts may
be or hereafter may become barred by any statute of limitations, and whether the obligation to repay such amounts may be or hereafter may
become otherwise unenforceable.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff in all Grantor's accounts with Lender (whether
checking, savings, or some other account). This includes all accounts Grantor holds jointly with someone else and all accounts Grantor may
open in the future. However, this does not include any IRA or Keogh accounts, or any trust accounts for which setoff would be prohibited by
law. Grantor authonzes Lender, to the extent permitted by applicable law, to charge or setoff all sums owing on the Indebtedness against any
and all such accounts, and, at Lender's option, to administratively freeze all such accounts to allow Lander to protect Lender's charge and setoff
rights provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With respect to the Collateral. Grantor represents
and promises to Lender that:

Perfection of Security Interest. Grantor agrees to take whatever actions are requested by Lender to perfect and continue Lender's security
interest in the Collateral. Upon request of Lender, Grantor will deliver to Lender any and all of the documents evidencing or constituting the
Collateral, and Grantor will note Lender's interest upon any and all chattel paper and instruments if not delivered to Lender for possession
by Lender.

Notices to Lender. Grantor will promptly notify Lender in writing at Lender's address shown above (or such other addresses as Lender may
designate from time to time) prior to any (1) change in Grantor's name; (2) change in Grantor's assumed business name(s); (3) change
in the authorized signer(s); (4) change in Grantor's principal office address; (6) change in Grantor's principal residence; (6) conversion
of Grantor to a new or different type of business entity; or (7) change in any other aspect of Grantor that directly or indirectly relates to
any agreements between Grantor and Lender. No change In Grantor's name or principal residence will take affect until after Lander has
received notice.
No Violation. The execution end delivery of this Agreement will not violate any law or agreement governing Grantor or to which Grantor is
a party.
Enforceability of Collateral. To the extent the Collateral consists of accounts, chattel paper, or general Intangibles, as defined by the
Uniform Commercial Code, the Collateral is enforceable in accordance with its terms. Is genuine, and fully complies with all applicable laws
and regulations concerning form, content and manner of preparation and execution, and all parsons appearing to ba obligated on the
Collateral have authority and capacity to contract and are in fact obligated as they appear to be on the Collateral. There shall be no setoffs
or counterclaims against any of the Collateral, and no agreement shall have been made under which any deductions or discounts may be
claimed concerning the Collateral except those disclosed to Lender In writing.
Location of the Collateral. Except in the ordinary course of Grantor's business. Grantor agrees to keep the Collateral at Grantor's address
shown above or at such other locations as are acceptable to Lender. Upon Lender's request. Grantor will deliver to Lender in form
satisfactory to Lender a schedule of real properties and Collateral locations relating to Grantor's operations, including without limitation the
following: (1) all real property Grantor owns or Is purchasing; (2) all real property Grantor is renting or leasing; (3) ell storage facilities
Grantor owns, rents, lessee, or uses; and (4) all other properties where Collateral is or may be located.

Removal of the Collateral. Except in the ordinary course of Grantor's business. Grantor shall not remove the Collateral from its existing
location without Lender's prior written consent. Grantor shall, whenever requested, advise Lender of the exact location of the Collateral.

Transactions Involving Collateral. Except for inventory sold or accounts collected in the ordinary course of Grantor's business, or as
otherwise provided for in this Agreement, Grantor shall not sell, offer to sell, or otherwise transfer or dispose of the Collateral. Grantor
shall not pledge, mortgage, encumber or otherwise permit the Collateral to be subject to any lien, security interest, encumbrance, or
charge, other than the security interest provided for in this Agreement, without the prior written consent of Lender. This includes security
interests even if junior in right to the security interests granted under this Agreement. Unless waived by Lender, all proceeds from any
disposition of the Collateral (for whatever reason) shall be held In trust for Lender and shall not ba commingled with any other funds;
provided however, this requirement shall not constitute consent by Lender to any sale or other disposition. Upon receipt. Grantor shall
immediately deliver any such proceeds to Lender.



COMMERCIAL SECURITY AGREEMENT
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Thto. Grantor represents and warranta to Lender that Grantor holds good and marketable title to the Collateral, free and 'clear of all liens
and encumbrances except for the lien of this Agreement.' No financing statement covering any of the Collateral is on file in any public
office other than those which reflect the' security' Interest created by this' Agreement or to which Lender has specifically consented.
Grantor shall defend Lender's rights In the Collateral against the claims and demands of all other persons.

Repairs and Maintenance. Grantor agrees to keep and maintain, and to cause others to keep and maintain, the Collateral In good order,
repair and condition et all times while this Agreement remains in effect. Grantor further agrees to pay when due all claims for work done
on, or services rendered or material furnished In connection with the Collateral so that.no lien or encumbrance may ever attach to or be
filed against the Collateral.

Inspection of Collateral. Lender and Lender's designated representatives and agents shall have the right at all reasonable times to examine
and inspect the Collateral wherever located.

Taxes, Assessments and Liens. Grantor will pay when due all taxes, assessments and liens upon the Collateral, its use or operation, upon
this Agreement, upon any promissory note or notes evidencing the Indebtedness, or upon any of the other Related Documents. Grantor
may withhold any such payment or may elect to contest any lien if Grantor is in good faith conducting an appropnate proceeding to contest
the obligation to pay and so long aa Lender's interest in the Collateral is not jeopardized in Lender's sole opinion. If the Collateral is
subjected to a lien which la not discharged within fifteen (15) deys. Grantor shall deposit with Lender cesh, a sufficient corporate surety
bond or other security satisfactory to Lender in an amount adequate to provide for the discharge of the lien plus any interest, costs,
attorneys' fees or other charges that could accrue as a result of foreclosure or sale of the Collateral. In any contest Grantor shall defend
Itself and Lender and shall satisfy any final.adverse Judgment before enforcement against the Collateral. Grantor shall name Lender as an
additional obligee under any surety bond furnished In the contest proceedings. Grantor further agrees to furnish Lender with evidence that
auch taxes, assessments, and governmental and other charges have been paid in full and In a timely manner. Grantor may withhold any
such payment or may elect to contest any lien if Grantor is in good faith conducting an appropriate proceeding to contest the obligation to
pay and so long as Lender's interest in the Collateral is not jeopardized,

Compliance with Governmental Requirements. Grantor shall comply promptly with all laws, ordinances, rules and regulations of all
governmental authorities, now or hereafter In effect, applicable to the ownership, production, disposition, or use of the Collateral, Including
all laws or regulations relating to the undue erosion of highly-erodible land or relating to the conversion of wetlands for the production of an
agricultural product or commodity. Grantor may contest in good faith any auch law, ordinance or regulation and withhold compliance
during any proceeding, including appropriate appeals, so long aa Lender's interest In the Collateral, in Lender's opinion, is not jeopardized.

Hazardous Substances. Grantor represents end warranta that the Collateral never has been, and never win be so long as this Agreement
remains a lien on the Collateral, used in violation of any Environmental Laws or for the generation, manufacture, storage, transportation,
treatment, disposal, releaae or threatened release of any Hazardous Substance. The representations and warranties contained herein are
based on Grantor's due diligence In investigating the Collateral for Hazardous.Substances. Grantor hereby 41) releases end waives any
future claims egainat Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other coats under any
Environmental Laws, and (2) agrees to indemnify end hold harmless Lender against any and all claims and losses resulting from a breach
of this provision of this Agreement. This obligation to indemnify shell survive the payment of the Indebtedness and the satisfaction of this
Agreement. '

Maintenance of Casualty Insurance. Grantor ahall procure end maintain all risks insurance, including without limitation fire, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, In form, amounts, coverages and
basis reasonably acceptable to Lender and issued by a company or companies reaaonably acceptable to Lender. G'antor, upon request of
Lender, will deliver to Lender from time to time the policies or certificates of Insurance In form satisfactory to Lender, including stipulations
that coverages will not be cancelled or diminished without at least thirty (30! days' prior written notice to Lender end not Including any
disclaimer of the insurer's debility for failure to give auch a notice. Each Inaurance policy also shall include en endorsement providing that
coverage In favor of Lender will not be impaired in any way by any act, omission or default of Grantor or any other person. In connection
with ell policies covering assets in which Lender holds or is offered e security interest. Grantor will provide Lender with such loss payable
or other endorsements as Lender may require. If Grantor at any time fails to obtain or maintain any insurance as required under this
Agreement, Lender may (but shall not be obligated to) obtain such insurance as Lender deems appropriate, including If Lender so chooses
"single interest insurance," which will cover only Lender's interest In the Collateral.

Application of Insurance Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Collateral, whether or not such
casualty or loss is covered by insurance. Lender may make proof of loss If Grantor fails to do so within fifteen (15) days of the casualty.
All proceeds of any insurance on the Collateral, including accrued proceeds thereon, shell be held by Lender aa part of the Collateral. If
Lender consents to repair or replacement of the damaged or destroyed Collateral, Lender shall, upon satisfactory proof of expenditure, pay
or reimburse Grantor from the proceeds for the reasonable cost of repair or restoration. If Lender does not consent to repair or replacement
of the Collateral, Lender shall retain a sufficient amount of the proceeds tc pay all of the Indebtedness, and shall pay the balance to
Grantor. Any proceeds which have not been disbursed within six (6) months after their receipt and which Grantor has not committed to
the repair or restoration of the Collateral ahall be used to prepay the Indebtedness.

Insurance Reserves. Lender may require Grantor to maintain with Lender reserves for payment of insurance premiums, which reserves shell
be creeted by monthly payments from Grantor of a sum estimated by Lender to be sufficient to produce, at least fifteen (15) days oefore
the premium due dete, amounts at leest equal to the insurance premiums to be paid. If fifteen (151 deys before payment is due, the reserve
funds ere insufficient. Grantor shall upon demand pay any deficiency to Lender. The reserve funds shall be held by Lender as a general
deposit and ahall constitute a non-lnterast-bearlng account which Lender may satisfy by payment of the insurance premiums required to be
paid by Grantor as they become due. Lender does not hold the reserve funds in trust for Grantor, and Lender is not the agent of Grantor
for payment of the insurance premiums required to be paid by Grantor. The responsibility for the payment of premiums shall remain
Grantor's sole responsibility.

Insurance Reports. Grantor, upon request of Lender, shall furnish to Lender reports on eech existing policy of Insurance showing such
information as Lender may reasonably request including the following: (1) the name of the insurer: (2) the risks insured; (3) the amount
of the policy; (4) the property insured; (5) the then current value on the baais of which insurance has been obtained and the manner of
determining that value; end (61 the expiration date of the policy. In addition. Grantor shall upon request by Lender (however not more
often than annually) have an independent appraiser satisfactory to Lender determine, aa applicable, the cash value or replacement cost of
the Collateral.

Financing Statements. Grantor authorizes Lender to file a UCC financing statement, or alternatively, a copy of this Agreement to perfect
Lender's security interest. At Lender's request, Grantor additionally agrees to sign all other documents that are necessary to perfect,
protect, and continue Lender's security Interest in the Property. Grantor will pay all filing fees, title transfer fees, end other fees and costs
Involved unless prohibited by law or unless Lender Is required by law u pay such fees and costs. Grantor irrevocably appoints Lender to
execute documents necessary to transfer title if there Is s default. Lender may file a copy of this Agreement as a financing statement. If
Grantor changes Grantor's name or address, or the name or address of any person granting a security interest under this Agreement
chengee, Grantor will promptly notify the Lender of such change. ,

.• • 7 »• i k

GRANTOR'S RIGHT TO POSSESSION. Until default. Grantor may have possession of the tangible personal property end beneficial use of all the
-Collateral and may uae it in any lawful manner not Inconsistent with this Agreement or the Related Documents, provided that Grantor's right to
possession and beneficial use shell not apply to eny Collateral where possession of the Collateral by Lender is required by law to perfect
Lender's security interest In such Collateral. If Lender at any time has possession of any Collateral, whether before or after an Event of Default,
Lender shall be deemed to have exercised reasonable care in the custody and preservation of the Collateral if Lender takes such action for that
purpose as Grantor ahall request or as Lender, in Lender's sole discretion, shell deem appropriate under the circumstances, but failure to honor
any request by Grantor shall not of itself be deemed to be a failure to exercise reasonable care. Lender shall not be required to take any steps
necessary to preserve any rights in the Collateral against prior parties, nor to protect, preserve or maintain any security interest given to secure
the Indebtedness.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's, interest in the Collateral at if
Grantor fails to comply with any provision of this Agreement or any Related Documents, including but not limited to Grantor's failure to
discharge or pay when due any amounts Grantor la required to discharge or pay under this Agreement or any Related Documents, Lender on
Grantor's behalf may (but ah'all not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging or
paying all taxes, liens, security interests, encumbrances and'other claims, at any time levied or placed on the Collateral and paying all costs for
insuring, maintaining and preserving the Collateral. All such expenditures incurred or paid by Lender for auch purposes will then bear interest at
the rate charged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become e
part of the Indebtedness and, at Lender's option; will (A) be payable on demand; (B) be added to the balance of the Note and be apportioned
among and be payable with any Installment payments to become due during either (1) the term of any applicable insurance policy; or (2) the
remaining term of the Note; or (C) be treated as a balloon payment which will be due and,payable at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies to which Lender may be entitled upon
Default.
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REINSTATEMENT OF SECURITY INTEREST. If payment is made by Grantor, whether .voluntarily or otherwise, or by guarantor or by any third
party, on the Indebtedness and thereafter Lender is forced to remit the. amount of trjat payment (A) to Grantor's trustee In bankruptcy or to any
similar person under any federal or state bankruptcy law or law for the relief of debtors, (B) by reason of any Judgment, decree or order of any
court or administrative body having jurisdiction over Lender or any of Lender's property, pr (C) by reason of any settlement or compromise of
any claim made by Lender with any claimant (including without limitation Grantor), the Indebtedness shall be considered unpaid for the purpose
of enforcement of this Agreement and this Agreement shall continue to- be effective or shall be reinstated, as the case may be, notwithstanding
any cancellation of this Agreement or of any note or other instrument1 or agreement evidencing the Indebtedness and the Collateral will continue
to secure the amount repaid or recovered to the same extent as if that amount never had been originally received by Lender, and Grantor shall
be bound by any judgment, decree, order, settlement or compromise relating to the Indebtedness or to this Agreement.

DEFAULT. Each of the following shall constitute en Event of Default under this Agreement:

Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor falls to comply with or to perform any other term, obligation, covenant or condition contained In this Agreement or
in any of the Related Documents or to comply with or to perform any term, obligation, covenant or condition contained in any other
agreement between Lender end Grantor.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's behalf under this
Agreement or the Related Documents Is false or ̂ misleading In any material respect, either now or at the time made or furnished or becomes
false or misleading at any time thereafter.

Defective CoUeterelizatlon. This Agreement or any of the Related Documents ceases to be In fuN force and effect (including failure of any
collateral document to create a valid and perfected security interest or lien) at any time and for any reason.

Death or Insolvency. The death of Grantor, the insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditors, any type of creditor workout, or the commencement of any proceeding under any bankruptcy or
insolvency laws by or against Grantor. tj (

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Grantor or by any governmental agency against any collateral secunng the
Indebtedness. This includes a garnishment of any of Grantor's accounts, including deposit accounts, with Lender. However, this Event of
Default shall not apply if there is a good faith dispute by Grantor as to the validity or reasonableness of the claim which is the basis of the
creditor or forfeiture proceeding and It Grantor gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender
monies or a surety bond for the creditor or forfeiture proceeding, in an amount determined by Lender, in its sole djscretion, as being an
edequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding ever.cs occurs with respect to any guarantor, endorser, surety, or accommodation party
of any of the Indebtedness or guarantor, endorser, surety, or accommodation party dies or becomes incompetent or revokes or disputes the
validity of, or liability under, any Guaranty of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of payment or
performance of the Indebtedness is impaired.

Insecurity. Lender in good faith believes itself .insecure,.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Agreement, at any time thereafter, Lender shall have all the
rights of a secured party under the Missouri Uniform Commercial Code. In addition and without limitation. Lender may exercise any one or more
of the following rights and remedies:

Accelerate Indebtedness. Lender may declare the entire Indebtedness, including any prepayment penalty which Grantor would be required
to pay, immediately due and payable, without notice of any kind to Grantor.

Assemble Collateral. Lender may require Grantor to deliver to Lender all or any portion of the Collateral and any and all certificates of title
and other documents relating'to the Collateral. Lender may require Grantor to assemble the Collateral and make it available to Lender at a
place to be designated by Lender. Lender also shall have full power to enter upon the property of Grantor to take possession of and
remove the CoJIateral. • If the Collateral contains other goods not covered by this Agreement at the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to return them to Grantor after repossession.

Sell-the Collateral. Lender shall have full power to sell; lease, transfer, or otherwise deal with the Collateral 01 proceeds thereof in Lender's
own name or that of Grantor. Lender may sail the Collateral at public auction at- private sate. Unless the Collateral threatens to decline
speedily In value tor la1 Of a type customarily sold on a recognized market, Lender will give Grantor, and other persons as required by law,

•• reasonable notice of the time and place of any public sale, or the time after which any private aate or any other disposition of the Collateral
is to be made. However, no'notice need be provided to any person who, after-Event of Default occurs, enters into and-authenticates an
agreement waiving that person's right to notification of sale. The requirements of reasonable notice shall be met If such notice is given at
least ten (10) days before the time of the sale or disposition. All expenses relating to the disposition of the Collateral, Including without
limitation the expenses of. retaking, holding, insuring, preparing for sale and selling the Collateral, shall become a part of the Indebtedness
.secured by this Agreement and'shall be payable on demand, with interest at the Note rate from date of expenditure until repaid.

Appoint Receiver. Lender shall have the right to have a receiver appointed to taka possession of all'or any part of the Collateral, with the
power to protect end preserve the Collateral, to operate the Collateral preceding foreclosure or sale, and to collect the Rents from the
Collateral and apply the proceeds, over and above the cost of the receivership, 'against the Indebtedness. The receiver may serve without
bond if permitted by law. Lender's right to the appointment of a receiver shall exist whether or not the apperent value of the Collateral
exceeds the Indebtedness by a substantial amount. Employment by Lender shall not disqualify a person from serving as a receiver.

Collect Revenues. Apply Accounts. Lender, either Itself or through a receiver, may collect the payments, rente, income, and revenues from
the Collateral. Lander may at any time in Lender's discretion transfer any Collateral into Lender's own name or that of Lender's nominee
and receive the payments, rants, Income, and revenues therefrom and hold the same as security for the Indebtedness or apply it to
payment of the Indebtedness In such order of preference aa Lender may determine. Insofar ae the Collateral consists of accounts; general
Intangibles, insurance policies, Instruments, chattel paper, choses in action, or similar property. Lender may demand, collect, receipt for,
settle, compromise, adjust, sue for, foreclose, or realize on the Collateral aa Lender may determine, whether or not Indebtedness or
Collateral is then due. For these purposes. Lender may, on behalf of and In the name of Grantor, receive, open and dispose of mail
addressed to Grantor; change any address to which mail and payments are to be sent; and endorse notes, checks, drafts, money orders,
documents of title, Instruments and Items pertaining to payment, shipment, or storage of any Collateral. To facilitate collection, Lender
may notify account debtors and obligors on any Collateral to make payments directly to Lender.

Obtain Deficiency. If Lender chooses to sell any or all of the Collateral, Lender may obtain a judgment against Grantor for any deficiency
remaining on the Indebtedness due to Lender after application of all amounts received from the exercise of the rights provided in this
Agreement. Grantor shall be liable for a deficiency even if the transaction described hi this subsection is a sale of accounts or chattel
paper.

Other Rights and Remedies. Lender shall have all the rights and remedies of e secured creditor under the provisions of the Uniform
Commercial Coda, aa may be emended from time to time. In addition. Lender shall have and may exercise any or all other rights a.id
remedies it may have available at law, in equity, or otherwise.

Election of Remedies. Except es may be prohibited by applicable law. all of Lender's rights and remedies, whether evidenced by this
Agreement, the Related Documents, or by any other writing, shall be cumulative and may be exercised singularly or concurrently. Election
by Lender to pursue any remedy shall not exclude pursuit of any other remedy, end an election to make expenditures or to take action to
perform an obligation of Grantor under this Agreement, after Grantor's failure to perform, shall not affect Lender's right to declare a default
and exercise its remedies.

ADDITIONAL TRtfSt OBLIGATIONS. If trie Owner of the'rjamed Collateral, listed in the attached .Security Instrument is a Trust, then, to the
extent the foregoing .described Trust Agreement does'not specifically authorize this'Pledge and Security Agreement, the provisions of the
foregoing described 'Trust Agreement are hereby amended to the extant necessary to authorize the same and the performance of all the
provisions hereof. In the event the foregoing described Trust Agreement is revoked'prior to the payment in fulj of all obligations, of Borrower to
Lender end secured by the Collateral, this Pledge and Security Agreement shell nonetheless remain in full force and effect until all such
obligations of the Borrower are paid in full. '' ' ' '

ADDITIONAL TERMS. Grantor's failure to promptly provide additional collateral of a type end in a manner satisfactory to Lender'upon tender's
request thereforadue to Lender's reasonable determination that the value, of the Collateral is insufficent tc adequately secure the Indebtedness.

In the event the pebtdr does not. maintain'Insurance'coverage oh the Collateral deemed adequate by Secured Party, Secured Party may, in its
discretion,' purchase insurance or additional Insurance, out shall not be obligated to do ao. The premium for such additional insurance shall be
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added to and become part of the Obligations secured by. this Agreement. Any refund of Insurance premiums shall be applied to the cost of other
insurance, or upon the laat maturing installment (or the prlncjp'al) of the debt secured by this Agreement.

Debtor waives the. right to direct the application of .any and all payments at any time or times received by Secured Party on account of the
Obligations secured hereby or as proceeda of the Collateral and agrees that Secured Party shall have the exclusive right to epply and reapply any
and all such payments in such manner as Secured Party in Its sole discretion my deem advisable, notwithstanding any entry by Secured Party
upon any of its books and records.

In the event Lender, in its sole discretion, Issues letters of credit for the account of the Borrower pursuant hereto ("Letters of Credit"), each
such Letter of Credit shall be issued subject to such terms and conditions as Lender shall determine at the time of Issuance of each such Letter
of Credit, including but not limited to letter of credit fees and the terms hereof ..The face emount of all such Letters of Credit shall be deemed to
be outstanding loans hereunder for purposes of computing the amount available to Borrower to borrow under any applicable credit facility with
Lender At no time shall the face amount of all outstanding Letters of Credit plus the principal amount of all outstanding loans from Lender to
Borrower under any such credit facility exceed the Loan Value.

Debtor hereby authorizes Lender to file a Uniform Commercial Code/UCC financing statement describing the collateral as "All Assets'.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreement:

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
aa to the matters set forth in this Agreement. No alteration of or amenament to this Agreement'shall be effective unless given in writing
and signed by the party or parties sought to be charged or bound by the alteration or amendment.

Attorneys' Fees: Expenses. Grantor agrees to pay upon demand all of Lender's costs and expenses, including Lender's attorneys' fees end
Lender's legal expenses. Incurred in connection with the enforcement of this Agreement. Lender may hire or pay someone else to help
enforce this Agreement, and Grantor shall pay the costs and expenaes of such enforcement. Costs and expenses include Lender's
attorneys' fees and legal expenses whether or not there is a lawsuit, including attorneys' fees and legal expenses for bankruptcy
proceedings (including efforts to modify or vacate any automatic stay or injunction), and appeals. Grantor also shall pay all court costs and
such additional fees as may be directed by the court.

Caption Headings. Caption headings in this Agreement are for convenience purposes only and are not to be used to interpret or define the
provisions of this Agreement.

Governing Law. This Agreement wM be governed by federal law applicable to Lender and. to the extant not preempted by federal lew, the
laws of the State of Missouri without regard to its conflicts of law provisions. This Agreement has been accepted by Lander in the State of
Missouri.

Choice of Venue. If there Is a lawsuit. Grantor agrees upon Lender's request to submit to the jurisdiction of the courts of ST. LOUIS
County, State of Missouri.

Joint and Several Liability. All obligations of Grantor under this Agreement shall be joint and several, and all references to Grantor shall
mean each and every Grantor. This means that each Grantor signing below la responsible for all obligations in this Agreement.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given In writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right ahall operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course of
dealing between Lender and Grantor, ahall constitute a waiver of any of Lender's rights or of any of Grantor's obligations as to any future
transactions. Whenever the consent of Lender Is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender.

Notices. Any notice required to be given under this Agreement shall be given in writing, and ahall be effective.when actually delivered,
when actually received by telefecalmlle (unless otherwise required by law), when depoeited with a nationally recognized overnight courier,
or. if mailed, whan deposited in the United States mail, as first class, certified or registered mail postage prepaid, directed to the addresses
shown near the beginning of thie Agreement. Any party may change Its eddress for notices under this Agreement by giving formal written
notice to the other parties, specifying that the purpose of the notice is to change the party's address. For notice purposes. Grantor agrees
to keep Lender informed at ell times of Grantor's current address. Unless otherwise provided or required by lew, if there is more than one
Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

Power of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable ettorney-ln-fact for the purpose of executing any documents
necessary to perfect, emend, or to continue the security interest granted in this Agreement or to demand termination of filings of other
secured parties. Lender may at any time, and without further authorization from Grantor, rile a carbon, photographic or other reproduction
of any financing atatement or of this Agreement for use as a financing statement. Grantor will reimburse Lender for all expenses for the
perfection and the continuation of the perfection of Lender's security interest In the Collateral.

Saverebilty. If a court of competent jurisdiction finds any provision of this Agreement to be Illegal, invalid, or unenforceable as to any
person or circumstance, that finding ahall not make the offending provision illegal, invalid, or unenforceable aa to any other person or
circumstance. If feasible, the offending provision shall be considered modified so that it becomes legal, valid and enforceable. If the
offending provision cannot be so modified, it shall be considered deleted from this Agreement. Unless otherwise required by law, the
illegality, invalidity, or unenforceabillty of any provision of this Agreement shell not affect the legality, validity or enforceability of any other
provision of this Agreement.

Successors and Assigns. Subject to any limitations stated in this Agreement on transfer of Grantor's Interest, this Agreement shall be
binding upon and inure to the benefit of the parties, their successors and assigns. If ownership of the Collateral becomes vested in a
person other than Grantor. Lender, without notice to Grantor, may deal with Grantor's successors with reference to this Agreement and the
Indebtedness by way of forbearance or extension without releasing Grantor from the obligations of this Agreement or liability under the
Indebtedness.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this Agreement shell
survive the execution and delivery of thia Agreement, ahall be continuing In nature, end ahall remain in full force end effect until such time
as Grantor's Indebtedness shall be paid in full.

Time la of the Essence. Time is of the essence in the performance of this Agreement.

DEFINITIONS. The following capitalized words and terms ahall have the following meanings when used in this Agreement. Unless specifically
atated to the contrary, all references to dollar amounts shall mean amounts in lawful money of the United Stataa of America. Words and terms
used in the singular shall Include the plural, and the plural shall Include the singular, aa the context may require. Words end terms not otherwise
defined in this Agreement shall have the meanings attributed to such terms in the Uniform Commercial Code:

Agreement. The word "Agreement" means this Commercial Security Agreement, as this Commercial Security Agreement may be amended
or modified from timo to time, together with all exhibits and schedules attached to this Commercial Security Agreement from time to time.

Borrower. The word 'Borrower" means Ben Butterworth, Mark Grave and George Williams and Includes all co-signers and co-makers
signing the Note and all their successors and assigns.

Collateral. The word "Collateral" meana all of Grantor's right, title and interest In end to ell the Collateral as described in the Collateral
Description section of this Agreement.

Default. The word "Default" means the Default set forth in this Agreement in the section titled "Default".

Environmental Laws. The words "Environmental Lews" mean any and all state, federal and local statutes, regulations and ordinances
relating to the protection of human health or the environment, Including without limitation the Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, aa amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"). the Superfund Amendments end
Reauthorization Act of 1986. Pub. L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq.,
the Resource Conservation and Recovery Act. 42 U.S.C. Section 6901. et seq., or other applicable stete or federal lews, rules, or
regulations adopted pursuant thereto.

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Agreement in the default section of this
Agreement.

Grantor. The word "Grantor" means Ban Butterworth, Mark Grave and George Williams.

Guaranty. The word "Guaranty" means the guaranty from guarantor, endorser, surety, or accommodation party to Lender, Including
without limitation a guaranty of all or part of the Note.
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Hazardous Substances. The words 'Hazardous Substances* mean materials that, because of their quantity, concentration or physical,
chemical or Infectious characteristics, may cause or pose a present'or potential hazard to human health or the environment when
improperly used, treated, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
Substances* are used In their very broadest sense and include without limitation any and all hazardous or toxic substances, materials or
waste as defined by or listed under the Environmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum
and petroleum by-products or any fraction thereof end asbestos.1

Indebtedness. The word "Indebtedness* means the Indebtedness evidenced by the Note or Releted Documents, including all principal and
interest together with ell other indebtedness and costs and expenses for which Grantor Is responsible under this Agreement or under eny cf
the Releted Documents and (a) the payment of Grantor's obligations (whether joint, severe! or otherwise) to Lender as evidenced by any
other note(s) or other evidence of Indebtedness executed by such Grantor and all amendments, modifications, renewals, extensions and
substitutions thereof and all subsequent notes of greater or-lesser amounts payable or assigned to Lender; (W the performance of eech
Debtor's obligations under this security agreement ("Agreement*); and Ic) the payment of any am all other indebtedness, direct or Indirect,
mature or unnurtured or contingent, joint or several now or hereafter owed to Secured Party by each Debtor, including (without limitation)
indebtedness unrelated or dissimilar to any indebtedness in existence or contemplated by any Debtor at the time this Agreement was
executed or at the time such Indebtedness is incurred..

f t

Lender. The word "Lender" means UMB BANK, n.a., its successors and assigns.
'. 11

Note. The word "Note" means the Note executed by Ben Butterworth, Mark Grave and George Williams in the principal amount of
9120,000.00 dated April 26, 2006, together with all renewals of, extensions of, modifications, of, refinancings of, consolidations of, and
substitutions for the note or credit agreement.

Property. The word "Property" means all of Grantor's right, title, end interest in and to all the Property as described in the 'Collateral
Description* section of this Agreement.

Related Documents. The words "Related Documents' mean all promissory notes, credit agreements, loen agreements, environmental
agreements, guarantiee, security agreements, mortgages, deeds of trust, security deeds, colleterel mortgages, and all other instruments,
agreements end documents, whether now or hereafter exiating, executed In connection with the Indebtedness.

WAIVE JURY. AH parties to this Agreement hereby waive the right to any Jury trial In any action, proceeding, or counterclaim brought by any
party against any other party.

GRANTOR HAS READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS COMMERCIAL SECURITY AGREEMENT AND AGREES TO ITS
TERMS. THIS AGREEMENT IS DATED APRIL 26, 2006. '

GRANTOR:

Mark Grave

Cm



EXHIBIT A

Furniture
32 Parlor Chairs
26 Dining chairs

Large Tools
Water Hoses

4 Car Stands
Wheelchair Lift

Springs

Electrical

Crate

3 Mil Receptacles
5 Sets 480 volt plugs
6 480 volt Housings
7 MU Jumpers

Air Equipment
1 26C Brake Valve set
1 Single car test devise
1 3-1.8 relay valve
1 3-18 relay valve
1 3-16 relay valve
2 Decelostats w/ box
6 Decelostat adaptors
7 Decelostats B/O
1 #8 Vent Valve
2 Disc brake indicators
1 Conductors valve
3 E-3 Conductors valve
4 A1A Water raising valve
4 Brake pipe angle cocks
8 7" packing cups
1 3-16,18 filler block
2 Decelostat release/service portic
2 Decelostat B3, C3 release portio
6 7 1/2" disc brake boots
1 Car set 7" rebuild kit clasp
8 6 1/2* disc brake cylinders

50 Disc brake pads
75 Tread brake shoes
11 Disc brake heads L/R

Heavy Mechanical Parts
1 H tight-lock coupler
2 Rebuilt 6x11 Trucks

Radios, Misc.
5 Two-way handheld radios
1 Microphor toilet

Rolling Stock
1 SW8 Locomotive 2024
1 F B-Untt
1 Coach
2 Caboose
1 Baggage Car

Trackage and Utilities
As inspected on-slte

One Caboose, numbered 15, and its contents

One Caboose, numbered 19, and its contents

One Baggage Railcar, number RPCX 7000,
and its contents

The contents of the former Milwaukee
Baggage railcar

One Locomotive B unit, former C&NW 315B,
and its contents

One Passenger coach, former Amtrak 10505,
and its contents

Wheelboxes, springs, couplers, equalizers,
and all other equipment
including but not limited to forklifts, welders,
jumper cables, water hoses, air hoses, HEP
electrical extension cords, wheelchair lift,
and railcar stands, with the exception of
railcar wheelsets,

One pair of rebuilt railcar trucks, outside
swing-hanger, disc brake,
without wheelsets or springs

One SW B Locomotive, former Army 2024,
and its contents



ACKNOWLEDGMENT
(Single Person)

STATE OF )
) SS.

COUNTY OF )

On this n day of ô.̂ fcT , 200̂  before me, a
Notary Public, personally appeared Grtfere-ĉ eLoiUŵ ., a single person,
to me known co be the person described in and who executed the
foregoing instrument, and acknowledged that he/she executed the same as
hie/her free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal at my office in , the day and year last above written.lar la:

. ^ \ S
nNotary Public

My term expires: t^ I / Si



ACKNOWLEDGMENT
(Single Person)

STATE OF
) SS.

COUNTY OF vJVfPeiafOÂ  )

On this 24- day of /lf\AV , 200p, before me, a
Notary Public, personally appeared (M£t. A- Canig a single person,
to me known to be the person described in and who executed the
foregoing instrument, and acknowledged that he/she executed the same as
his/her free act and deed.

IN TESTIMONY WHEREOF, I have hereunto set my hand and affixed my
official seal at my office in , the day and year last above written.

bJtefer THOMAS WHITE
Notary Public

My term expi


